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SECURITIES ACT OF 1933 
Release No. 5496/May 20, 1974 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 10813/May 20, 1974 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18421/May 20, 1974 


TRUST INDENTURE ACT OF 1939 
Release No. 363/May 20, 1974 


INVESTMENT ADVISERS ACT OF 1940 
Release No. 414/May 20, 1974 


INVESTMENT COMPANY ACT OF 1940 
Release No. 8356/May 20, 1974 


EXTENSION OF TIME FOR SUBMITTING COMMENT 
ON PROPOSED AMENDMENT TO RULE 2(e) (7) OF 
THE RULES OF PRACTICE (File No. S7-520) 


On April 5, 1974 the Commission published for comment 
by interested persons a proposed change in Rule 2(e) (7) 
of its Rules of Practice. As proposed, the revised rule 
would provide that proceedings pursuant to Rule 2(e) 
arising out of charges against professionals practicing be- 
fore the Commission would be public unless the Com- 
mission, on its own motion or at the request of a party, 
should direct otherwise. (Securities Act Release No. 5477). 
The time for submitting such comments is scheduled to 
expire May 20, 1974. However, the Commission has been 
requested to provide for additional time within which to 
submit comments on the proposed revision. Accordingly, 
the time for submitting such comments has been extended 
for thirty days, to and including June 19, 1974. All com- 
ments received will be placed in the public files of the 
Commission and will be available for inspection. Com- 
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munications should refer to File No. S7-520. 
By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES ACT OF 1933 
Release No. 5497/May 23, 1974 


WITHDRAWAL OF PROPOSED RULE 239 FROM 
FURTHER CONSIDERATION 


The Securities and Exchange Commission announced 
today that it was withdrawing proposed Rule 239 under 
the Securities Act of 1933 (“Act”) from further consider- 
ation. The proposed rule, if adopted, would have provided 
a limited exemption from the registration provisions of the 
Act for certain first lien mortgages on real property. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 10809/May 17, 1974 


ADOPTION OF RULE 17a-1, A RECORDKEEPING 
RULE, AND AMENDMENT OF RULE 17a-6 REGARD- 
ING THE DESTRUCTION OF RECORDS REQUIRED TO 
BE KEPT 


The Securities and Exchange Commission announced today 
the adoption, under the Securities Exchange Act of 1934 
(the “Act”), of Rule 17a-1 (17 CFR 240.17a-1), to require 
national securities exchanges and associations to keep 
documents and records, and the amendment of Rule 17a-6 
(17 CFR 240.17a-6), to permit, pursuant to a plan, the 
early destruction and/or the retention on microfilm or 
other recording medium of documents kept by national 
securities exchanges and associations. Both the new rule 
and the amendments are to become effective September 

2, 1974. 


Rule 17a-1 and the amendment of Rule 17a-6 originally 
were released for public comment on May 10, 1973. 1/ 
In view of the comments received by the Commission, the 
amendments to Rule 17a-6 have been revised, as described 
below, for the purpose of lessening the recordkeeping 
burden imposed by Rule 17a-1 on the national securities 
exchanges and associations. 


Rule 17a-1 requires that every national securities exchange 
and national securities association keep on file for a period 
of five years, two years in an accessible place, all docu- 
ments which it makes or receives respecting its self-regula- 
tory activities and that all such documents be made avail- 


able for examination by the Commission and its representa- 


tives. As proposed, paragraph (c) would have required 
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every national securities exchange and association to make 
reports consisting of such documents or copies thereof as 
Commission representatives requested in connection with 
examinations. The Commission has revised paragraph (c) 
to limit its effect to requiring self-regulatory organizations 
to permit examination of such documents and, to facilitate 
completion of any such examination away from the pre- 
mises of such an organization, to permit the copying of 
such documents. In addition, there are some minor tech- 
nical changes from Rule 17a-1 as proposed. 


In order to reduce the volume of material which must be 
kept, Rule 17a-6 has been further amended expressly to 
provide that documents retained pursuant to Rule 17a-1 
may be destroyed before the end of the five-year retention 
period if so provided by an exchange or association in its 
record destruction plan filed with and approved by the 
Commission pursuant to Rule 17a-6. This will be accom- 
plished by waiving or reducing the retention time for 
certain classes of documents which the Commission deter- 
mines need not be retained for the full five years. This 
amendment also permits a self-regulatory organization to 
designate in its plan, subject to Commission approval, 
those documents which it may transfer to microfilm or 
other recording medium and retain in that form for the 
remainder of the retention period. Although this amend- 
ment is being adopted primarily to facilitate the keeping 
of material already required to be filed with the exchanges 
pursuant to Sections 12, 13, 14 and 16 of the Act, it will 
also permit an exchange or association, in accordance with 
a modification of its record destruction plan, to reduce 
Rule 17a-1 material to microfilm or other recording 
medium. 


Statutory Basis 


Rule 17a-1 and the amendments to Rule 17a-6 are 
adopted pursuant to the authority conferred on the 
Securities and Exchange Commission by the Securities 
Exchange Act of 1934, particularly Sections 17(a) 2/ 
and 23(a) thereof. 


Because the effect of the above described further amend- 
ments to Rule 17a-6 would be to relax certain of the re- 
quirements of existing Rule 17a-6 as well as Rule 17a-1 
as Originally proposed (see Securities Exchange Act 
Release No. 10140, May 10, 1973), the Commission finds 
that, for good cause, the notice and procedure specified in 


the Administrative Procedure Act, 5 U.S.C. 553, is unneces- 


sary, and accordingly it adopts Rule 17a-1 and the amend- 
ments to Rule 17a-6 effective September 2, 1974. 


Text of Rule and Amendments 


Rule 17a-1. Recordkeeping Rule for National Securities 
Exchanges and National Securities Associations 


(a) Every national securities exchange and national 
securities association shall keep and preserve at least one 
copy of all documents, including all correspondence, 
memoranda, papers, books, notices, accounts, and other 
such records as shall be made or received by it in the 
course of its business as such and in the conduct of its 
self-regulatory activity. 
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(b) Every national securities exchange and national securi- 
ties association shall keep all such documents for a period of 
not less than five years, the first two years in an easily ac- 
cessible place, subject to the destruction and disposition 
provisions of Rule 17a-6. 


(c) All such documents shall be subject at any time or 
from time to time to such reasonable periodic, special or 
other examinations by examiners or other representatives 
of the Commission as the Commission may deem necessary 
or appropriate in connection with the exercise of its over- 
sight responsibilities respecting the self-regulatory activities 
of national securities exchanges and associations. To facili- 
tate the completion of such examinations, such representa- 
tives shall be entitled to remove temporarily such docu- 
ments for reproduction unless a national securities exchange 
or association makes copies thereof available. 


Rule 17a-6 is amended as follows (new language italicized, 
deleted language in brackets) 


Rule 17a-6. Right of a National Securities Exchange or 
National Securities Association to Destroy or Dispose of 
Documents [Applications, Reports, and Documents Filed 
With It Pursuant to Sections 12, 13, 14, and 16] 


(a) Any document [application, report or document, or 
portion thereof, which has been] kept by or on file with a 
national securities exchange [for more than 5 years] pur- 
suant to [sections 12, 13, 14, or 16 of] the Act, or any 
rule or regulation thereunder [promulgated by the Com- 
mission pursuant to any of such sections] may be destroyed 
or otherwise disposed of by such exchange or association 

at the end of five years or at such earlier date as is specified 
in [pursuant to the terms of] a plan for the destruction or 
disposition of any such documents [such application, 

report or document,] if such plan has been filed with the 
Commission by such exchange or association and has been 
declared effective by the Commission. 


(b) Such plan may provide that any such document may 
be transferred to microfilm or other recording medium 
after such time as specified in the plan and thereafter be 
maintained and preserved in that form. Any national 
securities exchange or association which uses microfilm or 
other recording medium shall (1) be ready at all times to 
provide, and immediately provide, easily readable pro- 
jection of the microfilm or other recording medium and 
easily readable hard copy thereof, (2) provide indexes 
permitting the immediate location of any such document 
on the microfilm or other recording medium, and (3) 

in the case of microfilm, store a duplicate copy of the 
microfilm separately from the original microfilm for the 
time required. 


Subparagraph (b) of the said Rule is hereby redesignated 
(c) with one technical change as follows: 


(c) For the purposes of this rule a plan filed with the Com- 
mission by a national securities exchange or association 
shall not become effective unless . . . 


By the Commission. 
George A. Fitzsimmons 
Secretary 


1/ Securities Exchange Act Release No. 10140 (May 10, 
1973). The comment period was extended by Securities 
Exchange Act Release No. 10275 (July 11, 1973) and 
expired on August 10, 1973. 


2/ This section provides: 


“Every national securities exchange, every member 
thereof, every broker or dealer who transacts a busi- 
ness in securities through the medium of any such 
member, every registered securities association, and 
every broker or dealer registered pursuant to Section 
15 of this title, shall make, keep, and preserve, for 
such periods, such accounts, correspondence, memo 
randa, papers, books, and other records, and make 
such reports, as the Commission by its rules and 
regulations may prescribe as necessary or appropriate 
in the public interest or for the protection of 
investors. Such accounts, correspondence, memo- 
randa, papers, books and other records shall be sub- 
ject at any time or from time to timé to such reason- 
able periodic, special, or other examinations by 
examiners or other representatives of the Commission 
as the Commission may deem necessary or appro- 
priate in the public interest or for the protection of 
investors.” 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10810/May 17, 1974 


Admin. Proc. File No. 3-4408 
In the Matter of 


BIRR, WILSON & CO., INC. 
155 Sansome Street 

San Francisco, California 
(8-7117) 


FINDINGS AND ORDER OF CENSURE 


In these broker-dealer proceedings under the Securities 
Exchange Act, Birr, Wilson & Co., Inc. (“registrant”), a 
registered broker-dealer, has submitted an offer of settle- 
ment. Solely for the purpose of settlement, and without 
admitting or denying the allegations in the order for pro- 
ceedings, registrant consents to certain findings of mis- 
conduct and to entry of an order of censure. Upon the 
recommendation of its staff, the Commission determined 
to accept the offer. 


On the basis of the offer of settlement, it is found that, 
during the period from about February 1 to April 1, 1972, 
registrant willfully violated Section 17(a) of the Securities 
Act and Section 10(b) of the Exchange Act and Rule 
10b-5 thereunder in connection with its offer and sale of 
common stock of Pacific Northwest Development Corpo- 
ration. Registrant's salesmen were given a “syndicate wire” 
prepared by registrant which contained material misstate- 
ments concerning Pacific's ability to obtain long term 
financing and generate a profit in its real estate development 
projects, Pacific’s relationships with subcontractors, and 
prospects for increases in Pacific’s net income. The sales- 
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men made material misstatements concerning these matters 
to certain purchasers and prospective purchasers of Pacific 
stock. 


In determining to accept the offer of settlement, the Com- 
mission considered registrant's representations that it has 
stopped distributing “syndicate wires”, has augmented its 
compliance program with respect to underwritten issues, 
and has made changes in the supervisory personnel of its 
investment banking and syndicate departments. 


In view of the foregoing, it is in the public interest to im- 
pose the sanction specified in the offer of settlement. 


Accordingly, 1T 1S ORDERED that Birr, Wilson & Co., Inc. 
be, and it hereby is, censured. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10811/May 16, 1974 


The Securities and Exchange Commission announced a 
suspension of trading pursuant to Section 15(c) (5) of the 
Securities Exchange Act of 1934 in the 7.30 percent notes 
of Franklin New York Corporation and 4.75 percent 
debentures of Franklin National Bank commencing at 
4:30 p.m. (EDT) on May 16, 1974 and terminating at 
midnight (EDT) on May 24, 1974. 


The Commission earlier this week suspended for a ten-day 
period commencing on May 15 and terminating at mid- 
night, (EDT) May 24, 1974, the common and preferred 
stock of Franklin New York Corporation and the preferred 
stock of Franklin National Bank. This action was taken 

at the request of the company and in order to permit 
clarification of a release issued by the bank and its holding 
company on Sunday, May 12, 1974 and recent corporate 
developments. The Commission has today received requests 
concerning whether the trading suspension covers the 

7.30% notes of the Franklin New York Corporation and 

the 4.75% debentures of the Franklin National Bank. In 
order to resolve this question, the Commission announced 
the suspension of these securities for the period com- 
mencing at 4:30 p.m. (EDT), May 16, 1974 and terminating 
midnight, May 24, 1974 which corresponds to the ter- 
mination date of the securities currently under suspension. 
This action is taken at the request of the company as well 

as to permit clarification cf the matters set forth above and 
in order to permit a more orderly consideration by investors 
with respect to the securities of Franklin New York Corpo- 
ration and Franklin National Bank. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 10812/May 20, 1974 


Admin. Proc. File No. 3-4215 
In the Matter of 


IRA SCHULTZ 
Dix Hills, New York 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TION 


These are proceedings under the Securities Exchange Act 
with respect to Ira Schultz. Without admitting or denying 
the allegations in the order for proceedings, respandent 
consents to findings of misconduct as alleged in that order 
and to the entry of an order barring him from association 
with any broker, dealer, registered investment adviser or 
registered investment company. 


On the basis of the order for proceedings and respondent's 
consent, it is found that during the period from about 
June 1969 to about February 1970, respondent willfully 
violated Sections 5(a), 5(c) and 17(a) of the Securities Act 
and Section 10(b) of the Exchange Act and Rule 10b-5 
thereunder in connection with his activities involving the 
common stock of Imperial Investment Corporation. Re- 
spondent offered, sold and delivered such stock when no 
registration statement under the Securities Act had been 
filed or was in effect as to it. He recommended the pur- 
chase of Imperial’s speculative and unseasoned stock with- 
out having made reasonable inquiry and in disregard of 
information as to Imperial’s financial condition and 
operations. In addition, respondent made false and mis- 
leading statements concerning the existence of an in- 
dependent market for Imperial stock, and his participation 
in a scheme to manipulate its price. 1/ 


In view of the foregoing, it is in the public interest to 
impose the sanctions to which respondent has consented. 


Accordingly, 1T IS ORDERED that, effective the day 
following the date of this order, Ira Schultz be, and he 
hereby is, barred from being associated with any broker, 
dealer, registered investment adviser or registered invest- 
ment company. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 


Secretary 


1/ The findings herein are not binding on any other re- 
spondent named in these proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10813/May 20, 1974 
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See Securities Act Release No. 5496/May 20, 1974 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10814/May 17, 1974 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c) (5) of the Securities Exchange Act 
of 1934 (“Exchange Act”) the temporary suspension of 
over-the-counter of all securities of Cook Treadwell & 
Harry Inc. a subsidiary of Cook Industries, Inc. located 

in Memphis, Tennessee, for a ten-day period commencing 
on May 18, 1974 and terminating at midnight (EDT) on 
May 27, 1974. 


The Commission initiated the trading suspension in the 
securities of Cook Treadwell & Harry, Inc. because questions 
have been raised concerning the adequacy and accuracy of 
the financial statements of Cook Treadwell & Harry, Inc. 
Cook Industries, Inc. requested that the Commission sus- 
pend trading in the securities of Cook Treadwell & Harry, 
Inc. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the trading suspension no quota- 
tion may be entered unless and until they have strictly 
complied with all of the provisions of said rule. If any 
broker or dealer has any questions as to whether or not he 
has complied with said rule, he should not enter any quota- 
tion but immediately contact the staff of the Division of 
Enforcement in Washington, D. C. If any broker or dealer 
is uncertain as to what is required by Rule 15c2-11, he 
should refrain from entering quotations relating to the 
securities in question until such time as he has familiarized 
himself with said rule and is certain that all of its provisions 
have been met. If any broker or dealer enters any quota- 
tion which is in violation of said rule, the Commission will 
consider the need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10815/May 20, 1974 


The Securities and Exchange Commission has issued a 
notice giving interested persons until June 1 to request a 
hearing on an application of the Boston Stock Exchange 
for unlisted trading privileges in the common stock of 
Teleprompter Corp. 


In addition, orders have been issued granting applications 
of the following stock exchanges for unlisted trading privi- 
leges in the common stocks and other specified securities 


of the named companies: 


Boston Stock Exchange 

Esmark, Inc. 

Leasco Corporation ($2.60 cumulative preferred 
stock, Series C) 

National Detroit Corporation 

PSA, Inc. 


PBW Stock Exchange, Inc. 
Chessie System, Inc. 
Coastal States Gas Corporation 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10816/May 21, 1974 


Admin. Proc. File No. 3-4338 
In the Matter of 


ALEXANDER P. GATTI 
Security Bank Building 
1060 Fulton Mall 
Fresno, California 
(8-12815) 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


In these proceedings under the Securities Exchange Act, 
Alexander P. Gatti, a registered broker-dealer, has submit- 
ted an offer of settlement. Solely for the purpose of these 
and any other proceedings under specified provisions of 
the Exchange Act, and without admitting or denying the 
allegations in the order for proceedings, respondent con- 
sents to findings of willful violations and to the im- 
position of specified sanctions. 


Upon the recommendation of its staff, the Commission 
determined to accept the offer. On the basis of the offer 
of settlement, it is found that during stated periods bet- 
ween January 1, 1972 and June 26, 1973 respondert will- 
fully violated the net capital provisions of Section 15(c) 
(3) of the Exchange Act and Rule 15c3-1 thereunder; the 
recordkeeping, customer-information and reporting 
requirements of Section 17(a) of the Exchange Act and 
Rules 17a-3, 17a-4, 17a-5(m), 17a-5(n) and 17a-11 there- 
under; the hypothecation provisions of Sections 8(c) and 
15(c) (2) of the Exchange Act and Rules 8c-1 and 15c2-1 
thereunder; the new issue credit-extension provisions of 
Section 11(d) of the Exchange Act, and the confirmation 
and customer free credit balance requirements of Section 
15(c) of the Exchange Act and Rules 15c1-4 and 15c3-2 
thereunder. 


The offer of settlement provides that respondent's broker- 
dealer registration may be permanently revoked, and that 
respondent may be barred from association with a broker 
or dealer, provided that after 60 days he may apply for 
permission to become so associated in a non-supervisory 
and non-proprietary capacity upon a showing to the Com- 
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mission of adequate supervision. 


Under all the circumstances, it is in the public interest to 
impose the sanctions specified in the offer of settlement. 


Accordingly, 1T '!S ORDERED that the registration as a 
broker and dealer of Alexander P. Gatti be, and it hereby 
is, revoked, and that Alexander P. Gatti be, and he hereby 
is, barred from being associated with any broker or dealer, 
provided that after 60 days he may apply for permission 
to become so associated in a non-supervisory and non- 
proprietary capacity upon a showing to the Commission 
that he will be adequately supervised. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10817/May 21, 1974 


The Securities and Exchange Commission has ordered 
administrative proceedings under the Securities Exchange 
Act of 1934 involving Denis McCauley and Company, Inc. 
(Registrant) of Minneapolis, Minnesota. Also named as 
respondents are Denis M. McCauley, a director; Robert E. 
Abrams, a director and president; Philip K. Schneiderman, 
vice president; and Robert J. Gallivan, Jr., a registered 
representative. 


The proceedings are based upon allegations of the Com- 
mission's staff that Registrant and the individual respond- 
ents in 1972 offered and sold 330,000 common shares of 
Bio-Medicus, Inc. in violation of the anti-fraud provisions 
of the Securities Act of 1933 and the Exchange Act, by 
reason of alleged false and misleading representations con- 
cerning, among other things, the participation by the 
Registrant and the individual respondents in a scheme to 
manipulate the market price of Bio-Medicus, !nc. stock. 


In the order the Commission’s staff also alleged that during 
the period October 1971 to October 1972, Registrant and 
the individual respondents offered and sold stock of Bio- 


Medicus, Inc. and in connection with the sale of such securi- 
ties, engaged in activities violative of the anti-fraud and anti- 


manipulative provisions of the Securities Act and Exchange 
Act. The Commission’s staff further alleged violations of 
the net capital provisions of the Exchange Act. 


A hearing will be scheduled by further order to take 
evidence on the staff allegations and to afford the respond- 
ents an opportunity to offer any defenses thereto, for the 
purpose of determining whether the allegations are true 
and, if so, whether any action of a remedial nature should 
be ordered by the Commission. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 10818/May 22, 1974 


The Securities and Exchange Commission has issued a 
notice giving interested persons until June 5 to request a 
hearing on an application of the Cincinnati Stock Ex- 
change for unlisted trading privileges in the common stocks 
of the following companies: 


American Natural Gas Company 
American Smelting & Refining Company 
Burlington Northern, Incorporated 
Continental Corporation (The) 
Continental Illinois Corporation 
Crocker National Corporation 

Crown Zelierbach Corporation 
Delmarva Power & Light Company 
First Charter Financial Corporation 
First Chicago Corporation 

First National Boston Corporation 
First Pennsylvania Corporation 

Great Western Financial Corporation 
Gulf States Utilities Company 

| U International Corporation 

Kansas City Power & Light Company 
Marine Midland Banks Incorporated 
National Detroit Corporation 
Northern States Power Company 
Northwest Bancorporation 

Oklahoma Gas & Electric Company 
Pacific Lighting Corporation 

Pacific Power & Light Company 
Pacific Telephone & Telegraph Company (The) 
Panhandle Eastern Pipe Line Company 
Portland General Electric Company 
Public Service Company of Colorado 
San Diego Gas & Electric Company 
South Carolina Electric & Gas Company 
Tampa Electric Company 
Unionamerica, Incorporated 

Union Electric Company 

Union Pacific Corporation 

U. S. Fidelity & Guaranty Company 
Wells Fargo & Company 

Western Bancorporation 

Wisconsin Electric Power Company 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10819/May 22, 1974 


Admin. Proc. File No. 3-4219 
In the Matter of 
ISAAC MAYER 


801 Dorian Court 
Far Rockaway, New York 



























LEON MAYER 
516 Hicksville Road 
Far Rockaway, New York 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


In these broker-dealer proceedings under the Securities Ex- 
change Act, Isaac Mayer, a managing partner in charge of 

a branch office of A. C. Kluger & Co. (“registrant”), a 
former registered broker-dealer, 1/ and Leon Mayer, a 
registered representative of registrant in that the same 
branch office, have submitted offers of settlement. Solely 
for the purpose of these proceedings or any other proceed- 
ings pursuant to specified provisions of the Exchange, In- 
vestment Company, and Investment Advisers Acts, and 
without admitting or denying the allegations in the order 
for proceedings, respondents consent to findings of willful 
violations as alleged in that order and to the imposition of 
specified sanctions. 


Upon the recommendation of its staff, the Commission 
determined to accept the offers. On the basis of the order 
for proceedings and the offers of settlement, it is found 


that: 2/ 


1. During the period from about February 9 to September 
28, 1972, Isaac and Leon Mayer willfully violated Sections 
5(a) and 5(c) of the Securities Act in that they offered, 
sold and delivered shares of common stock of Minute 
Approved Credit Plan, Inc. ("Minute”) when no registra- 
tion statement under the Securities Act had been filed or 
was in effect as to such securities. 


2. During the same period, Isaac and Leon Mayer willfully 
violated Section 17(a) of the Securities Act and Section 
10(b) of the Exchange Act and Rules 10b-5 and 10b-9 
thereunder in that, in the offer and sale of Minute stock, 
they made material misrepresentations concerning the 
participation of others in the stock’s distribution, the mis- 
application and diversion of funds realized from its sale, 
the return to certain investors of a portion of the purchase 
price, purchases of Minute stock by registrant, and the 
placing of a substantial portion of the Minute offering in 
nominee accounts. 


3. During the period from about June 9 to September 28, 
1972, isaac and Leon Mayer willfully aided and abetted 
violations of; 


a. Section 15(c) (2) of the Exchange Act and Rule 
15c2-4 thereunder in that, while participating in a distri- 
bution of Minute stock on a “best efforts, 50% or none” 
basis, registrant failed to deposit promptly funds received 
in payment for such stock in a separate bank account, as 
agent or trustee for the persons with a beneficial interest 
therein, and to return such funds to the persons entitled 
thereto when the required minimum amount of the offer- 
ing was not sold; 


b. Section 15(c) (1) of the Exchange Act and Rule 

15c1-4 thereunder in that registrant effected transactions 
in Minute stock without giving or sending customers time- 
ly written confirmations disclosing the capacity in which 
registrant acted and other required information; and 


c. Section 17(a) of the Exchange Act and Rules 17a-3, 
17a-4, and 17a-11 thereunder in that registrant failed to 
make accurately, keep current and preserve certain books 
and records; to give telegraphic notice that its books and 
records were not kept current; and to file a report stating 
the steps being taken to correct that situation. 


Isaac Mayer’s offer of settlement provides that he may be 
suspended from association with any broker or dealer for 
six months, after which period he may be barred from 
being so associated in a supervisory and/or proprietory 
Capacity. Leon Mayer’s offer provides that he may be 
barred from association with any broker, dealer, invest- 
ment company or investment adviser with the proviso 
that, after one year, he may apply to the Commission for 
permission to become so associated in a non-supervisory 
capacity. 


In view of the foregoing, it is in the public interest to 
impose the sanctions specified in the offers of settlement. 


Accordingly, 1T IS ORDERED that Leon Mayer be, and 
he hereby is, barred from being associated with any broker, 
dealer, investment company or investment adviser with 
the proviso that, after one year, he may apply to the 
Commission to become so associated in non-supervisory 
capacity; and that, effective as of the opening of business 
on June 3, 1974, Isaac Mayer be, and he hereby is, sus- 
pended from being associated with any broker or dealer 
for a period of six months, and thereafter barred from 
any such association in a supervisory and/or proprietory 
Capacity. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ On January 15, 1974, registrant's registration was 
revoked with its consent. Securities Exchange Act Re- 
lease No. 10598. 


2/ The findings herein are not binding upon any other 
respondent named in these proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10820/May 22, 1974 


The Securities and Exchange Commission announced that 
the suspension of over-the-counter trading in the securities 
of Technical Resources, Inc. (“TRI”), a Nevada corporation 
whose principal offices are in Phoenix, Arizona, will ter- 
minate at midnight (EDT) on May 26, 1974. 


The Commission initially suspended over-the-counter 
trading of TRI stock for a ten day period from October 
18, 1973 to October 27, 1973 because of a lack of ade- 
quate and accurate information concerning the officers, 
directors and management of TRI. Then the Commission 
initiated the suspension of trading on November 8, 1973 
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because accurate information concerning the financial 
condition and assets of TR! was unavailable to the public 
and it appeared that false and misleading information may 
have been disseminated with respect to the method of 
distribution used in, and the use of proceeds from TRI’s 
recent offering. 


On May 17, 1974 TRI issued a Letter to Shareholders, 
which among other things, states that a former officer of 
TRI had been disbarred from the practice of law in Arizona, 
was disqualified from practicing before the Commission and 
was presently on parole following a felony conviction 
involving violations of the federal laws. The Letter further 
mentions that although R.A. Wolk and Co., Inc. (the 
managing underwriter) represented to TRI that the offering 
of 450,000 shares of common stock was completely sold 
out, the total proceeds received by TRI represented the 
sale of 350,000 shares. TRI has learned that 100,000 
shares were sold to a Charles E. Hayward and that Hayward 
was loaned $100,000 from the proceeds of the offering by 
Wolk to buy these shares. TRI has ordered a stop transfer 
on all shares of TRI stock issued in the name of Hayward 
and is presently making a demand against Wolk for the 
$25,000 withheld by Wolk and for any excess commission 
retained by Wolk. The Letter also states that TRI and Re- 
source Funding Ltd. have had preliminary negotiations for 
the purpose of enabling TRI to obtain financing and that 
TRI has filed a Fictitious Business Name Statement with 
the County of Los Angeles, California, under the name 
Earth Energy, Inc. TRI states that it intends to change its 
name from TRI to Earth Energy, Inc. in the near future. 


TRI has not filed with the Commission its Form 10-K 
report for the fiscal year ended September 30, 1973 and 
the Form 10-Q report for the quarter ending March 1974. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the Company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation 
may be entered unless and until they have strictly com- 
plied with all of the provisions of said rule. If any broker 
or dealer has any questions as to whether or not he has 
complied with said rule, he should not enter any quotation 
but immediately contact the staff of the Securities and 
Exchange Commission, Division of Enforcement in Wash- 
ington, D. C. If any broker or dealer is uncertain as to 
what is required by Rule 15c2-11, he should refrain from 
entering quotations relating to the securities in question 
until such time as he has familiarized himself with said rule 
and is certain that all of its provisions have been met. If 
any broker or dealer enters any quotation which is in vio- 
lation of said rule, the Commission will consider the need 
for prompt enforcement action. 
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Release No. 10821/May 22, 1974 
Litigation Release No. 6377/May 22, 1974 


The Securities and Exchange Commission announced the 
filing of a complaint in the United States District Court 
for the District of Columbia on May 22, 1974, alleging that 
Continental Dynamics, Ltd., Las Vegas, Nevada, and two 
of its officers and directors, Malcolm L. Morrison, president 
and H. F. “Beck” Atkinson, secretary-treasurer, failed to 
comply with Sections 13(a) and 16(a) (Section 16(a) 
applies only to the two individuals) of the Securities Ex- 
change Act of 1934 and seeking to have them comply with 
such provisions of the Exchange Act to enjoin them from 
further violations of the Exchange Act including Section 
10(b) and Rule 10b-5 thereunder. 


The Commission also announced the temporary suspension 
of over-the-counter trading in all securities of Continental 
Dynamics, Ltd. pursuant to Section 15(c) (5) of the Ex- 
change Act. The suspension is to be effective for the ten- 
day period from 2:00 p.m. (EDT) on May 22, 1974 and 
terminating at midnight (EDT) on May 31, 1974. The 
Commission initiated the suspension of trading because 

of the unavailability of adequate and accurate current 
information concerning the financial condition and busi- 
ness operations of Continental Dynamics, Ltd. 


According to the Commission’s complaint, Continental Dy- 
namics, Ltd., together with Malcolm L. Morrison and H. F. 
Atkinson filed with the Commission a materially false and 
misleading annual report on Form 10-K for the fiscal year 
ended June 30, 1973. In addition, officers allegedly failed 
to file the requisite Forms 3 and 4 disclosing their owner- 
ship of stock in Continental Dynamics, Ltd. 


The Commission cautions broker-dealers, shareholders and 
prospective shareholders that, in any trading of the securi- 
ties of these companies after the trading ban expires, they 
should consider carefully the foregoing information alorg 
with all other currently available information and any in- 
formation subsequently issued by the companies. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under tne Exchange 
Act, no quotation may be entered, unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any question as to whether 
or not he has complied with said rule, he should not enter 
any quotation but immediately contact the staff of the 
Securities and Exchange Commission, Division of Enforce- 
ment, Washington, D. C. If any broker or dealer is uncer- 
tain as to what is required by Rule 15c2-11, he should re- 
frain from entering quotations relating to the securities in 
question until such time as he has familiarized himself with 
said rule and is certain that all of its provisions have been 
met. If any broker or dealer enters any quotation which is 
in violation of said rule the Commission will consider the 
need for prompt enforcement action. 
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Release No. 10822/May 23, 1974 
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The Securities and Exchange Commission announced the 
termination of the suspension of over-the-counter trading in 
the common stock ($2.50 par value) and all other securities 
of U.S. Financial Incorporated (““USF’’), a Delaware corpor- 
ation located in San Diego, California, at midnight on May 
28, 1974. 


The trading suspension was initiated on December 5, 1972 
because of the lack of accuracy and reliability of USF's 
statements of operations and financial condition, as well as 
a lack of information with respect to other transactions. 
USF announced on December 4, 1972 that its independent 
auditors had withdrawn their certificate of USF’s financial 
statements for the fiscal year 1971. 


On February 25, 1974, the Commission filed a complaint 
in the United States District Court for the Southern District 
of California charging USF and certain other persons with 
engaging in a fraudulent scheme to manufacture revenues 
and profits of USF, and publishing false and misleading fi- 
nancial and other reports of USF for the period 1969 
through 1972. Such scheme alledgedly involved purpcrted 
sales by USF of its assets to purported arm’s length pur- 
chasers, which purchasers were, allegedly, nominees of USF 
and affiliated persons, in violation of Section 17(a) of the 
Securities Act of 1933, and Sections 10(b), 13(a) and 14(a) 
of the Securities Exchange Act of 1934 and Rules 10b-5, 
13a-1, 13a-13 and 14a-9 thereunder. 


On July 23, 1973, USF filed a petition for reorganization 
under Chapter XI of the Bankruptcy Act. Gn January 23, 
1974, USF announced restated 1971 financial results show- 
ing a loss of $9.1 million on $65.1 million revenues rather 
than the previously announced profit of $10.9 million on 
$180.3 million revenues, and USF announced restated 1972 
financial results showing a loss of $42.8 million on $151.7 
million revenues for the year rather than the previously 
announced results for nine months ending September 30, 
1972, showing profits of $15.6 million on $119 million 
revenues. 


On May 14, 1974, USF consented, in the action filed by 

the Commission, to the entry of a Final Judgment enjoining 
USF from future violations of Section 17(a) of the Securi- 
ties Act and Sections 10(b), 13(a) and 14(a) of the Ex- 
change Act and cited rules thereunder, and requiring USF 
to file with the Commission, among other things, certain 
reports and plans that have been and will be filed by USF 
with the Bankruptcy Court, a statement identifying those 
prior reports USF filed with the Commission which shouid 
not be relied upon, and a statement showing the adjustments 
that USF has made to its previously published income 
statements contained in such reports. 


Also on May 14, 1974, USF filed a revised plan of reorgani- 
zation with the Bankruptcy Court which calls for a 1-for-20 
reverse split of USF’s approximately four million shares of 
common stock presently outstanding. Among other things, 
the plan provides for the issuance to ‘creditors and other 
claimants of up to 3.9 million shares of new common 

stock, 395,000 shares of new Series A preferred stock, 
333,000 shares of new Series B preferred stock and up to 
$30 million face amount of debentures. The number of new 
shares and debentures issued to creditors will depend on 
their choice of various plans of compensation under the 





arrangement. 


Of the 3.9 million shares to be issued by USF, if such cr- 
ganization receives creditor and court approvals, which ap- 
provals may’ not occur until late 1974 (according to USF's 
counsel), and are not necessarily assured, one million shares 
are reserved for issuance to USF’s senior unsecured creditors, 
1.1 million shares for issuance to both classes of USF’s de- 
benture holders, and 1.8 million shares for issuance to 
claimants (including present stockholders) to settle various 
Class action stockholder law suits against USF for violation 
of the federal securities laws. Present common stockhold- 
ers of USF will thus hold approximately 5% (200,000 
shares) of the total shares to be outstanding as a result of 
the 1-for-20 reverse split, and may also receive approxi- 
mately 45% (1.8 million shares) of the recapitalized USF if 
the plan is approved and the stockholder suits are settled. 


If USF receives the requisite creditor and court approval, 
USF plans to obtain confirmation of such reorganization 
through the solicitation of proxies, which proxy statement 
will include an audited balance sheet and other USF finan- 
cial information as of December 31, 1973, in addition to 
all appropriate disclosure concerning USF's prior business 
practices and financial reports, and shall disclose the effect 
of any improperly reported income in prior years’ annual 
financial statements. 


USF, which once had about 100 construction and develop- 
ment projects in progress, announced that it has disposed 
of a “substantial” part of its real estate portfolio. USF's 
current operations include a title insurance operation and 
a real estate investment, finance and development business. 
USF also has agreed in principle to sell a casualty and life 
insurance unit. 


USF is delinquent in filing with the Commission its annual 
report on Form 10-K for its fiscal years 1972 and 1973 and 
all quarterly reports on Form 10-Q since the third quarter 
of 1972. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation 
may be entered unless and until they have strictly com- 
plied with all of the provisions of said rule. If any broker 
or dealer has any questions as to whether or not he has 
complied with said rule, he should not enter any quotation 
but immediately contact the staff of the Securities and Ex- 
change Commission, Division of Enforcement in Washing- 
ton, D.C. If any broker or dealer is uncertain as to what is 
required by Rule 15c2-11, he should refrain from entering 
quotations relating to the securities in question until such 
time as he has familiarized himself with said rule and is 
certain that ail of its provisions have been met. If any 
broker or dealer enters any quotation which is in violation 
of said rule, the Commission will consider the need for 
prompt enforcement action. 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18419/May 17, 1974 


In the Matter of 


OHIO POWER COMPANY 

AMERICAN ELECTRIC POWER COMPANY, INC. 
New York, New York 10004 

(70-5485) 


ORDER AUTHORIZING ISSUE AND SALE BY SUBSID- 
IARY COMPANY OF FIRST MORTGAGE BONDS AT 
COMPETITIVE BIDDING AND CASH CAPITAL CONTRI- 
BUTION FROM HOLDING COMPANY TO SUBSIDIARY 
COMPANY 


American Electric Power Company, Inc. (““AEP’’), a regis- 
tered holding company, and its electric utility subsidiary 
company, Ohio Power Company (‘‘Ohio”), have filed an 
application-declaration and amendments thereto with this 
Commission pursuant to Sections 6(b), and 12 of the Pub- 
lic Utility Holding Company Act of 1935 (“‘Act’’), and 
Rule 50 promulgated thereunder regarding the following 
proposed transactions. 


Ohio proposes to issue and seli, pursuant to the competitive 
bidding requirements of Rule 50 under the Act, $100,000,- 
000 aggregate principal amount of its first mortgage bonds 
(“bonds”) in one series maturing in 1982. The interest 

rate on the bonds (which shall be a multiple of 1/8 of 1%) 
and the price to be paid to Ohio (which shall not be less 
than 99% nor more than 102-3/4% of the principal amount 
thereof) will be determined by competitive bidding. The 
bonds will be issued under and pursuant to the Mortgage 
and Deed of Trust between Ohio and Manufacturers Han- 
over Trust Company and Donald B. Herterich, as Trustees, 
as amended and supplemented, and as further supplemented 
by an Indenture Supplementai to be dated as of the first 
day of the month in which the bonds are issued and sold. 
The terms of each series of bonds will preclude Ohio from 
redeeming any such bonds at a regular redemption price 
prior to June 1, 1979, if such redemption is for the purpose 
of refunding such bonds through the use of funds borrowed 
at an effective interest cost lower than the effective interest 
cost of the bonds. 


AEP also proposes to make a cash capital contribution of 
$20,000,000 to Ohio. This cash contribution will be com- 
bined with $5,500,000 in capital contributions previously 
authorized by this Commission’s Order dated June 29, 1973 
(Holding Company Act Release No. 18013). Prior to the 
issuance and delivery of the bonds, Ohio proposes to sell 
2,300,000 shares of its common stock to AEP at $15 per 
share for a total cash consideration of $34,500,000. The 
issuance and sale of such shares to AEP were previously 
authorized by this Commission’s Order dated November 1, 
1973 (Holding Company Act Release No. 18152). 


The proceeds from the sale of the bonds, the common 
stock, and from the cash capital contributions are to be 
applied to the repayment of unsecured short-term debt of 
Ohio. It is expected that at the time of the issuance and 
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delivery of the bonds there will be notes payable to banks 
and commercial paper outstanding in a total estimated 
amount of approximately $175,000,000. 


It is stated that the Public Utilities Commission of Ohio has 
authorized the proposed issue and sale of the bonds and 
that no other state commission and no federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transactions. Fees and expenses to be incurred in 
connection with the proposed transactions are estimated 
at $158,750, including legal fees of $32,500. 


Due notice of the filing of said application-declaration has 
been given in the manner prescribed in Rule 23 promulgated 
under the Act (Holding Company Act Release No. 18376), 
and no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the record, it 
is hereby found that the applicable standards of the Act 
and the rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the pub- 
lic interest and in the interest of investors and consumers 
that said application-declaration, as amended, be granted 
and permitted to become effective: 


IT IS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-declara- 
tion, as amended be, and it hereby is, granted and permitted 
to become effective forthwith, subject to the terms and 
conditions prescribed in Rules 24 and 50 promulgated 
under the Act 


For the Commission, by the Division of Corporate Regula- 


L 


tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18420/May 17, 1974 


In the Matter of 


GEORGIA POWER COMPANY 
270 Peachtree Street, N. W. 
Atlanta, Georgia 30303 
(70-5499) 


NOTICE OF PROPOSED ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AND PREFERRED STOCK AT 
COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Georgia Power Company 
(“Georgia”), an electric utility subsidiary company of The 
Southern Company (“Southern”), a registered holding com- 
pany, has filed an application with this Commission pursu- 
ant to the Public Utility Holding Company Act of 1935 
(“Act”), designating Section 6(b) of the Act and Rule 50 
promulgated thereunder as applicable to the following pro- 
posed transactions. All interested persons are referred to 
the application, which is summarized below, for a complete 
statement of the proposed transactions. 


Georgia proposes to issue and sell, subject to the competitive 
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bidding requirements of Rule 50 under the Act, up to 
$130,000,000 principal amount of its First Mortgage Bonds, 
% Series due . The proposed series of bonds will bear 
a single maturity date within the range of 5 to 30 years, 
such maturity date to be determined prior to the filing of 
the registration statement relating to the bonds. The inter- 
est rate and the price, exclusive of accrued interest, to be 
paid to Georgia (which will be not less than 99% nor more 
than 102-3/4% of the principal amount thereof) will be de- 
termined by the competitive bidding. The bonds will be 
issued under an Indenture, dated as of March 1, 1941, be- 
tween Georgia and Chemical Bank, as Trustee, as heretofore 
supplemented and as to be further supplemented by a Sup- 
plemental Indenture to be dated as of July 1, 1974, which 
includes a prohibition until July 1, 1979, against refunding 
the bonds with or in anticipation of the proceeds from 
borrowings at a lower effective interest cost. 


Georgia's Indenture as heretofore amended provides that in 
the computation of the “two times interest”’ coverage test 
for the issuance of additional bonds, the amount of the 
company’s non-operating income included shall not exceed 
15% of twice the annual interest requirement on the com- 
pany’s bonds including the additional bonds to be issued. 
This provision differs from the analogous provision of the 
Commission’s Statement of Policy in respect of first mort- 
gage bonds (‘’Policy Statement”) adopted February 16, 
1956 (HCAR Release No. 13105), which restricts the in- 
clusion of non-operating income to an amount not exceed- 
ing 10% of operating income. In recent years the Indenture 
provision has resulted in higher computed interest cover- 
ages than would have resulted from the provision prescribed 
by the Policy Statement. 


As a first step towards conforming the Indenture provision 
with that of the Policy Statement, the Supplemental Inden- 
ture to be dated as of July 1, 1974, will amend the Inden- 
ture covenant so as to provide that, effective with and ap- 
plicable to the first series of bonds to be issued after Decem- 
ber 31, 1974, the amount of includable non-operating in- 
come shall not exceed the sum of (a) 10% of operating in- 
come and (b) 80% of the amount by which non-operating 
income includable under the present Indenture provision 
exceeds the amount computed under (a). It is contemplated 
that the percentage stated in (b) will be gradually reduced 

in Georgia’s future supplemental indentures until the Inden- 
ture provision conforms in substance with the analogous 
provision of the Policy Statement. 


Georgia further proposes to issue and sell, at competitive 
bidding, 600,000 shares of its preferred stock (“Preferred 
Stock’’), without par value. The dividend rate, and the price 
to be paid to Georgia, which shall be not less than $100 nor 
more than $102.75 per share, will be determined by com- 
petitive bidding. The terms of the Preferred Stock include 
the provision that Preferred Stock shall not be redeemed 
prior to July 1, 1979, from the proceeds of borrowings or 
from the proceeds of any sale of stock ranking prior to or 
on a parity with the Preferred Stock as to dividends or 
assets, if such borrowed funds or such shares have an effec- 
tive interest or dividend cost to Georgia of less than the 
effective dividend cost to Georgia of the Preferred Stock. 


Georgia will apply the proceeds from the sale of the bonds 
and Preferred Stock, together with cash contributions to 








capital of $120,000,000 by Southern during 1974 (File 
Nos. 70-5261 and 70-5471), proceeds from the sale in Jan- 
uary, 1974 of $150,000,000 principal amount of first mort- 
gage bonds, funds to be provided by the Development 
Authority of Bartow County for construction of pollution 
control facilities, and any excess cash on hand (1) to finance 
in part its 1974 construction program (estimated at 
$547,226,000), (2) to pay notes payable in the form of 
bank notes and commercial paper notes incurred for con- 
struction purposes and (3) for other lawful purposes. 


Georgia states that later in 1974, it expects to issue 
$130,000,000 principal amount of first mortgage bonds 
and that any such issue will be the subject of a future filing 
with this Commission. Beyond that, Georgia estimates that 
it will not be necessary to sell any additional securities in 
1974 for construction purposes except for commercial 
paper and short-term notes. Georgia estimates that upon 
successful consummation of its program for sale of long- 
term securities during 1974, no notes payable will be out- 
standing at the end of the year. 


Georgia has heretofore filed an application (File 70-5463) 
for authority to issue and sell, through March 31, 1975, 
short-term notes to banks and to a dealer in commercial 
paper, up to $250,000,000 at any one time outstanding, 
as interim financing of its construction requirements. By 
order of the Commission dated March 28, 1974 (HCAR 
No. 18352), a public hearing was held on said application 
and the matter is still pending. Georgia has been granted 
interim relief authorizing it to make short-term borrowings 
pending the conclusion of that proceeding. 


It is stated that the Georgia Public Service Commission has 
authorized the proposed issuance and sale of the bonds 

and Preferred Stock by Georgia. It is further stated that no 
other State commission and no Federal commission, other 
than this Commission, has jurisdiction over the proposed 
transactions. A statement of the fees and expenses to be 
incurred in connection with the transaction will be supplied 
by amendment. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than June 25, 1974, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of 
fact or law raised by said application which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the applicant at the 
above-stated address, and proof of service (by affidavit or, 
in case of an attorney at law, by certificate) should be 
filed with the request. At any time after said date, the ap- 
plication, as filed or as it may be amended, may be granted 
as provided in Rule 23 of the General Rules and Regula- 
tions promulgated under the Act, or the Commission may 
grant exemption from such rules as provided in Rules 20(a) 
and 100 thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the 
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hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18421/May 20, 1974 


See Securities Act Release No. 5496/May 20, 1974. 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18422/May 22, 1974 


In the Matter of 


ALLEGHENY POWER SYSTEM, INC. 
New York, New York 10022 
(70-5490) 


ORDER AUTHORIZING HOLDING COMPANY TO ACT 
AS SURETY FOR SUBSIDIARY COMPANY 


Allegheny Power System, Inc. (““APS’’), a registered hold- 
ing company, has filed a declaration with this Commission 
pursuant to Sections 12(b) and 12(f) of the Public Utility 
Holding Company Act of 1935 (““Act’’) and Rule 45 pro- 
mulgated thereunder regarding the following proposed 
transaction. 


APS proposes to act as surety for its electric utility subsidi- 
ary company, Potomac Edison Company of West Virginia 
(PE W.Va.), or its successor, in connection with a certain 
PE W. Va. rate proceeding now pending before the Public 
Service Commission of West Virginia (“state commission”’). 
PE W. Va. has filed tariffs with the state commission con- 
taining a revision of rates and charges. The state commis- 
sion has suspended those tariffs until May 31, 1974, and 
has commenced an investigation into the reasonableness 
thereof. No final order has been issued by the state com- 
mission investigation is continuing. 


On March 27, 1974, the state commission ordered PE W. 
Va. to enter into a $3,308,000 bond in order that the re- 
vised rates becoming effective on May 31, 1974, may be 
subject to refund, the refund to be secured by such bond. 
APS proposes to act as surety for PE W. Va. on this bond. 


It is stated that aside from the rate proceeding described 
herein, no state commission and no federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transaction. It is stated that no fees or expenses 
will be incurred in connection with the proposed transac- 
tion. 


Due notice of the filing of said declaration has been given 
in the manner prescribed in Rule 23 promulgated under the 
Act (Holding Company Act Release No. 18387), and no 
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hearing has been requested of or ordered by the Commis- 
sion. Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse findings are 
necessary; and that it is appropriate in the public interest 
and in the interest of investors and consumers that said de- 
claration be permitted to become effective: 


IT IS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration be, and 
it hereby is, permitted to become effective forthwith, sub- 
ject to the terms and conditions prescribed in Rule 24 pro- 
mulgated under the Act. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18423/May 23, 1974 


In the Matter of 


JERSEY CENTRAL POWER & LIGHT COMPANY 
Morristown, New Jersey 07960 
(70-5467) 


SUPPLEMENTAL ORDER REGARDING EXTENSION 
OF TIME TO COMPLETE ISSUE AND SALE OF CUMU- 
LATIVE PREFERRED STOCK AT COMPETITIVE BID- 
DING 


Jersey Central Power & Light Company (‘Jersey Central”), 
an electric utility subsidiary company of General Public 
Utilities Corporation, a registered holding company, has 
filed with this Commission a post-effective amendment to 
the application previously filed in this matter pursuant to 
Section 6(b) of the Public Utility Holding Company Act 
of 1935 (““Act’’) and Rules 24 and 50 promulgated there- 
under regarding the following proposed transaction. 


By order dated April 3, 1974 (Holding Company Act Re- 
lease No. 18361), this Commission, among other things, 
authorized the issuance and sale of 350,000 additional 
shares of Jersey Central’s Cumulative Preferred Stock, 

% Series F (The ‘New Preferred Stock’’). At the 
time of said order, the bidding for the New Preferred 
Stock was expected to occur on April 17, 1974. 





Due to adverse market conditions, Jersey Central postponed 
the opening of bids for the New Preferred Stock and it is 
now proposed that the bidding be rescheduled for May 30, 
1974 and the closing of the issuance and sale of the New 
Preferred Stock to the successful bidder will occur June 11, 
1974. 


Upon the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse findings are 
necessary; and that it is appropriate in the public interest 
and in the interest of investors and consumers that said 
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application, as amended by said post-effective amendment, 
be grantec: 


IT 1S ORDERED; pursuant to the applicable provisions of 
the Act and rules thereunder, that said application, as 
amended by said post-effective amendment, be, and it here- 
by is, granted forthwith, subject to the terms and conditions 
prescribed in Rules 24 and 50 promulgated under the Act. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8351/May 16, 1974 


In the Matter of 


MASSACHUSETTS MUTUAL LIFE INSURANCE 
COMPANY 

1295 State Street 

Springfield, Massachusetts 01111 

(812-3614) 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 17(d) OF THE ACT AND RULE 17d-1 
THEREUNDER 


Massachusetts Mutual Life Insurance Company (““Appli- 
cant”), the investment adviser for MassMutual Corporate 
Investors, Inc. (“Fund”), a non-diversified, closed-end 
management investment company registered under the In- 
vestment Company Act of 1940 (“Act”), has filed an ap- 
plication for an order pursuant to Section 17(d) of the Act 
and Rule 17d-1 thereunder permitting Applicant to pur- 
chase at direct placement $2,000,000 in principal amount 
of a new issue of 9% Senior Notes due 1994 of Royal In- 
dustries, Inc., a company in whose securities Applicant and 
the Fund have previously invested pursuant to an arrange- 
ment that prohibits, without order of the Commission, 
further investment in the company by either Applicant or 
the Fund unless such investments are identical. 


On April 25, 1974, the Commission issued a notice of the 
filing of the application (Investment Company Act Release 
No. 8321) giving interested persons an opportunity to re- 
quest a hearing and stating that an order disposing of the 
application might be issued on the basis of the information 
stated therein unless a hearing should be ordered. No re- 
quest for a hearing has been filed, and the Commission has 
not ordered a hearing. 


The matter having been considered, it is found that the: 
consummation of the proposed transaction will be consis- 
tent with the provisions, policies and purposes of the Act 
and will not be disadvantageous to the Fund. Accordingly, 


IT IS ORDERED, pursuant to Section 17(d) of the Act 
and Rule 17d-1 thereunder, that the purchase by Applicant 
at direct placement of $2,000,000 in principal amount of 
9% Senior Notes due 1994 of Royal Industries, Inc., be, 
and hereby is, permitted, effective forthwith. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8352/May 16, 1974 


In the Matter of 


FML GROWTH FUND, INC. 

FML EQUITY INCOME FUND, INC. 

THE FIDELITY MUTUAL LIFE INSURANCE 
COMPANY 

Fidelity Mutual Life Building 

Philadelphia, Pennsylvania 19110 

(812-3615) 


ORDER PURSUANT TO SECTION 17(d) OF THE ACT 
AND RULE 17d-1 THEREUNDER AND PURSUANT 
TO SECTION 17(b) OF THE ACT 


On April 24, 1974, a notice was issued (Investment Com- 
pany Act Reiease No. 8320) of an application by FML 
Growth Fund, Inc. (““Growth’’) and FML Equity Income 
Fund, Inc. (“Equity”), both registered under the Invest- 
ment Company Act of 1940 (“‘Act”’) as diversified, open- 
end, management investment companies, and The Fidelity 
Mutual Life Insurance Company (‘Fidelity’), parent of 
FML Funds Advisory Company (the “Adviser’’). The ap- 
plication requested an order of exemption pursuant to 
Section 17(b) of the Act from the provisions of Section 
17(a) to permit the proposed merger of Growth into Equi- 
ty and pursuant to Section 17(d) of the Act and Rule 17d-1 
thereunder to permit Fidelity, a major shareholder of 
Growth and Equity, and the Adviser, which has advisory 
contracts with both Growth and Equity, to take steps inci- 
dent to such proposed merger. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the informa- 
tion stated therein unless a hearing should be ordered. On 
May 1, 1974, the application was amended to indicate that 
approval by shareholders of Equity of a proposed change 
of investment objective, upon which approval the merger 
was conditioned, would permit the surviving corporation 
to hold all of Growth’s present investments including those 
that have growth potential but do not produce current in- 
come. No request for a hearing has been filed, and the 
Commission has not ordered a hearing. 


The matter having been considered, it is found that the 


terms of the proposed transaction are reasonable and fair 
and do not involve overreaching on the part of any person 
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concerned, that the proposed transaction is consistent with 
the policies of Growth and Equity and with the general pur- 
poses of the Act, and that the participation of Growth and 
Equity in the proposed transaction is consistent with the 
provisions, policies and purposes of the Act and is not ona 
less advantageous basis than that of any other participant. 
Accordingly, 


IT iS ORDERED, pursuant to Section 17(b) of the Act, 
that the proposed transaction as set forth in the application, 
as amended, be, and it hereby is, exempted from the pro- 
visions of Section 17(a) of the Act, effective forthwith; and 


IT IS FURTHER ORDERED, pursuant to Section 17(d) of 
the Act and Rule 17d-1 thereunder, that the application, 

as amended, to permit Fidelity and the Adviser to partici- 
pate in the proposed transaction is hereby granted, effective 
forthwith. 


For the Commission, by the Division of Investment Manage- 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8353/May 16, 1974 


In the Matter of 


CONSOLIDATED GOLD FIELDS LIMITED 
49 Moorgate 

London, EC2R 6BQ, England 

(812-3355) 


MEMORANDUM OPINION AND ORDER 


Consolidated Gold Fields Limited (‘“Applicant’’), a United 
Kingdom corporation with world-wide mining interests, 
including interests in South African gold mines, has applied 
for an order pursuant to Section 3(b)(2) of the Investment 
Company Act of 1940 (“Act’’) finding and declaring the 
Applicant to be primarily engaged in a business or busi- 
nesses other than that of investing, reinvesting, owning, 
holding, or trading in securities either directly or (A) 
through majority-owned subsidiaries or (B) through con- 
trolled companies conducting similar types of businesses. 


The Commission on January 30, 1974, issued a notice of 
filing of said application (investment Company Act Re- 
lease No. 8210). The notice gave interested persons an op- 
portunity to request a hearing and stated that an order dis- 
posing of the application might be issued upon the basis of 
the information stated therein unless a hearing should be 
ordered. 


On February 25, 1974, the Commission received a request 
for a hearing on this matter from the Howard University 
Graduate Student Political Science Association (the “‘Asso- 


ciation’). The Commission received an additional commun- 


ication from the Association providing further information 
with respect to its request on April 3, 1974 and received a 
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letter from Applicant’s counsel on April 16, 1974 with re- 
spect to that communication. After considering the request 
for hearing, the Commission has determined that it does not 
appear that a hearing on the application is necessary or ap- 
propriate in the public interest or for the protection of in- 
vestors. 


Under the Act, a company which is subject to the Act be- 
cause more than 40% of its assets are in investment securi- 
ties may apply for an order of the Commission finding and 
declaring the applicant to be primarily engaged in a business 
or businesses other than that of investing, reinvesting, own- 
ing, holding, or trading in securities, and upon the issuance 
of such an order, such company is exempted from the Act. 
The Act, therefore, is not intended to be applicable to a 
company which demonstrates that it is primarily engaged 
in a business other than the business of an investment com- 
pany. 


The representations by the Applicant concerning its busi- 
ness, which representations are not contested by the Asso- 
ciation, indicate that the Applicant is primarily engaged in 
the mining business. Since there is no dispute concerning 
the facts upon which a determination pursuant to Section 
3(b)(2) must be made, there is not an adequate basis for 
ordering a hearing upon the application. 


The Commission has considered the application and has 
found that Applicant is primarily engaged, directly, 
through majority-owned subsidiaries, and through con- 
trolled companies conducting similar types of businesses, 
in a business other than that of investing, reinvesting, own- 
ing, holding, or trading in securities. Accordingly, 


IT IS ORDERED, pursuant to Section 3(b)(2) of the Act, 
effective forthwith, that Applicant is hereby declared to 
be primarily engaged in a business or businesses other than 
that of investing, reinvesting, owning, holding, or trading 
in securities, either directly or (A) through majority-owned 
subsidiaries or (B) through controlled companies conduct- 
ing similar types of businesses. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8354/May 20, 1974 


In the Matter of 


GIBRALTAR GROWTH FUND, INC. 
P. O. Box 7171 

2455 East Sunrise Boulevard 

Fort Lauderdale, Florida 33304 
(811-1508) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 







































On April 15, 1974, a notice was issued (Investment Com- 
pany Act Release No. 8306) that Gibraltar Growth Fund, 
Inc. (“Applicant”), an open-end, diversified management 
investment company registered under the Investment Com- 
pany Act of 1940 (“Act”), had filed an application pursu- 
ant to Section 8(f) of the Act for an order of the Commis- 
sion declaring that Applicant had ceased to be an invest- 
ment company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the informa- 
tion stated therein unless a hearing should be ordered. No 
request for a hearing has been filed, and the Commission 
has not ordered a hearing. 


The matter having been considered, it is found that Appli- 
cant has ceased to be an investment company. According- 
ly, 


IT iS HEREBY ORDERED, pursuant to Section 8(f) of the 
Act, that the registration of Gibraltar Growth Fund, Inc. 
under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8355/May 17, 1974 


In the Matter of 


ENGLEWOOD MERGER FUND, INC. 
177 North Dean Street 

Englewood, New Jersey 07631 
(811-2272) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 8(f) OF THE ACT DECLAR- 
ING THAT COMPANY HAS CEASED TO BE AN IN- 
VESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Englewood Merger 
Fund, Inc. (“Applicant”), registered as an open-end, diver- 
sified management investment company under the Invest- 
ment Company Act of 1940 (“‘Act”’), has filed an applica- 
tion pursuant to Section 8(f) of the Act for an order of the 
Commission declaring that Applicant has ceased to be an 
investment company as defined in the Act. All interested 
persons are referred to the application on file with the 
Commission for a statement of the representations set forth 
therein, which are summarized below. 


Applicant was organized as a Delaware corporation on Jan- 
uary 12, 1972, and filed a Notification of Registration on 
Form N-8A and a Registration Statement on Form N-8B-1 
with the Commission on February 24, 1972. On that same 
date, Applicant filed a Form S-5 Registration Statement 
under the Securities Act of 1933 ("1933 Act’’), which 





1933 Act Registration Statement was withdrawn with the 
consent of the Commission on April 22, 1974. 


Applicant represents that: (1) it has never sold any of its 
securities; (2) it does not now have and has never had any 
shareholders or assets; and (3) it does not propose to en- 
gage in the business of investing, reinvesting, owning, hold- 
ing or trading in securities. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a re- 
gistered investment company has ceased to be an invest- 
ment company, it shall so declare by order, and upon the 
effectiveness of such order the registration of such com- 
pany shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than June 11, 1974, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues, if any, 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission should order a 
hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon the Applicant at the address stated above. 
Proof of such service (by affidavit, or in case of an attor- 
ney-at-law, by certificate) shall be filed contemporaneous- 
ly with the request. As provided by Rule 0-5 of the Rules 
and Regulations promulgated under the Act, an order dis- 
posing of the application herein will be issued as of course 
following June 11, 1974, unless the Commission thereafter 
orders a hearing upon request or upon the Commission’s 
own motion. Persons who request a hearing or advice as 
to whether a hearing is ordered will receive notice of fur- 
ther developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8356/May 20, 1974 


See Securities Act Release No. 5496/May 20, 1974. 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8357/May 21, 1974 


In the Matter of 


THE EQUITABLE LIFE ASSURANCE SOCIETY OF 
THE UNITED STATES 
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and 


SEPARATE ACCOUNT A OF THE EQUITABLE LIFE 
ASSURANCE SOCIETY OF THE UNITED STATES 


and 


SEPARATE ACCOUNT E OF THE EQUITABLE LIFE 
ASSURANCE SOCIETY OF THE UNITED STATES 
1285 Avenue of the Americas 

New York, New York 10019 

(812-3620) 


ORDER PURSUANT TO SECTION 6(c) GRANTING 
EXEMPTION FROM SECTIONS 2(a)(19), 17(f), 22(d), 
27(a)(3) AND 27(c)(2) OF THE ACT AND RULE 17f-2 
THEREUNDER 


On April 25, 1974, a notice (Investment Company Act Re- 
lease No. 8322) was issued of an application filed by The 
Equitable Life Assurance Society of the United States 
(“Equitable”), a mutual life insurance company organized 
under the laws of the State of New York, and Separate 
Account A of The Equitable Life Assurance Society of the 
United States (“Separate Account A”) and Separate Ac- 
count E of The Equitable Life Assurance Society of the 
United States (“Separate Account E’’), open-end diversified 
management investment companies registered under the 
Act, pursuant to Section 6(c) of the Investment Company 
Act of 1940 (“Act’’) for an order declaring that Malcolm 
Smith shall not be deemed an interested person of Separate 
Account E as that term is defined under Section 2(a)(19) of 
the Act by reason of his status as a limited partner of Gib- 
bons, Green and Rice which is registered as a broker-dealer 
under the Securities Exchange Act of 1934 and for an order 
of exemption from the provisions of Sections 17(f), 22(d), 


27(a)(3) and 27(c)(2) of the Act and Rule 17f-2 thereunder. 


(Equitable, Separate Account A and Separate Account E 
are collectively referred to as ‘“Applicants’’). The notice 
gave interested persons an opportunity to request a hearing 
and stated that an order disposing of the application might 
be issued upon the basis of the information stated therein 
unless a hearing should be ordered. No request for a hear- 
ing has been filed, and the Commission has not ordered a 
hearing. 


The matter having been considered, it is found that the 
granting of the requested exemptions is appropriate in the 
public interest and consistent with the protection of inves- 
tors and the purposes fairly intended by the policy and pro- 
visions of the Act. 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, that 
the application for exemption from the provisions of Sec- 
tions 2(a)(19), 17(f), 22(d) and 27(a)(3) of the Act and 
Rule 17f-2 thereunder be, and hereby is, granted to the ex- 
tent requested, effective forthwith. 


IT iS FURTHER ORDERED, pursuant to Section 6(c) of 
the Act, that the application for exemption from the pro- 


visions of Section 27(c)(2) of the Act is hereby granted sub- 


ject to the following conditions to which Applicants have 
consented: 


(1) that the charges under the contracts for administrative 
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services shall not exceed such reasonable amounts as the 
Commission shall prescribe, jurisdiction being reserved to 
the Commission for such purpose; and 


(2) that the payment of sums and charges out of the assets 
in Separate Accounts A and E shall not be deemed to be 

exempted from regulation by the Commission by reason of 
this order, provided that Applicants’ consent to this condi- 


tion shall not be deemed to be a concession to the Commis- 


sion of authority to regulate the sums and charges out of 
the assets in Separate Accounts A and E other than charges 
for administrative services, and Applicants reserve the 
right, in any proceeding before the Commission or in any 
suit or action in any court, to assert that the Commission 
has no authority to regulate the payment of such other 
sums and charges. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








INVESTMENT ADVISERS ACT 





INVESTMENT ADVISERS ACT OF 1940 
Release No. 414/May 20, 1974 


See Securities Act Release No. 5496/May 20, 1974. 








LITIGATION 





Litigation Release No. 6371/May 16, 1974 


SEC v. SECURITY LAND AND DEVELOPMENT CORP., 
et. al., (S.D. Ga., Civil No. CV174-22) 


Jule B. Greene, Administrator of the Atianta Regional 
Office of the Securities and Exchange Commission, an- 
nounced that on May 8, 1974 the Honorable Anthony 
Alaimo, United States District Judge for the Southern Dis- 
trict of Georgia, at Augusta, entered an Order enjoining 
Security Land and Development Corporation of Augusta 
from offering, selling or using the mails or other instru- 
ments of interstate commerce or any means of transporta- 
tion for the purpose of delivering its common stock or 
other securities, pending further Order of the Court. The 
corporation was further ordered to deposit with the Court 
all monies received after May 8, 1974 from stock subscrip- 
tion contracts previously executed, pending further dispo- 
sition of the case, and to file a registration statement with 
the Commission in accordance with Section 12(g) of the 
Securities Exchange Act of 1934 within 90 days. 
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(For further information, see Litigation Release No.’s 6289 
and 6327.) 





Litigation Release No. 6372/May 20, 1974 


SEC v. COMMONWEALTH CHEMICAL SECURITIES, 
INC., et. al. 


William D. Moran, Administrator of the New York Regional 
Office of the Securities and Exchange Commission, an- 
nounced that on May 8, 1974, the Commission filed a com- 
plaint in the United States District Court for the Southern 
District of New York seeking a preliminary and a permanent 
injunction to enjoin, among others, Commonwealth Chem- 
ical Securities, Inc. (“Commonwealth”), a New York City 
broker-dealer and Robert Drucker (“Drucker”) of Engle- 
wood Cliffs, New Jersey and Julius Kleinman (‘’Kleinman’’) 
of New York City, both of whom are principals of Com- 
monwealth, from further violations of the federal securities 
laws. The Complaint alleged that the defendants manipu- 
lated the over-the-counter securities of Beneficial Labs, Inc., 
of Oceanside, New York, which resulted in defrauding the 
public and three mutual funds of over $600,000. The Com- 
mission further alleged the scheme to defraud the investing 
public began in December of 1971 when Commonwealth, 
Drucker and Kleinman fraudulently closed the Beneficial 
offering, which was “‘purportedly”’ exempt from the regis- 
tration requirements of the Securities Act pursuant to Re- 
gulation A, by placing a large block of the offering in nom- 
inee and fictitious accounts in which they had an interest. 
Although the offering circular and notification filed with 
the Commission, required that at least 50,000 units of Ben- 
eficial had to be sold to the public at $2.25 per unit, the 
Complaint alleged that at least 9,500 units were placed in 
fictitious and nominee accounts of Drucker and Kieinman 
and were not paid for as of the date of closing. 


The Complaint alleged that after the fraudulent closing of 
the original offering, the Beneficial securities, which con- 
sisted of units, warrants and common stock, were manipu- 
lated to a price as high as $36 per unit by causing controlled 
and nominee accounts to trade the securities among them- 
selves and thus artificially raise the prices, effecting “swap” 
transactions invoking the exchange of the Beneficial securi- 
ties for other securities, effecting fraudulent “put” and 
“call” transactions and inserting inflated quotations in the 
National Quotation Bureau’s “pink sheets” as well as other 
fraudulent devices. The Commission alleged that the scheme 
was completed by ““dumping” the securities on three mu- 
tual funds at the artificially inflated prices. The Complaint 
alleged that New York Hedge Fund and Vanguard Fund, of 
New York City, both of which were controlled by and 
affiliated with Drucker and Kleinman, were caused to pur- 
chase the Beneficial securities, which resulted in a com- 

bined loss to the funds of over $150,000. The Commission’s 
papers alleged that the Rittenhouse Fund of Philadelphia 

was also used in the manipulation. 


The Commission also named as defendants: Beneficial 

Labs., Inc. (““Beneficial’’); John Feldman (“Feldman”) of 
Oceanside, New York, the president of Beneficial; DK&B 
Management, Inc., (““DK&B’’), of New York, New York, 


a registered investment adviser to New York Hedge Fund 
and Vanguard Fund; Mary Sharpe (“Sharpe”) of New York, 
New York, Commonwealth’s bookkeeper; Zoltan Guttman, 
also Known as Lou Goodman, (“Goodman”) of Brooklyn, 
New York, Commonwealth’s cashier; Marlane Kleinman, 
also known as Marcia Klein, (‘““Marlane Kleinman’’), of New 
York, New York, Kleinman’s wife and a former registered 
representative of Commonwealth; Dorothy Drucker, also 
known as Dorothy Rukasin (“Dorothy Drucker’’) of Engle- 
wood Cliffs, New Jersey, Drucker’s wife; Cabot Shaw, Inc., 
(““Cabot-Shaw”), of Beverly Hills, California, a registered 
broker-dealer; Darold Myles Shirwo (““Shirwo”), of Beverly 
Hills, California, the president of Cabot-Shaw; Gerald 
Wolff (“Wolff’’), of Van Nuys, California, a former regis- 
tered representative and trader at Cabot-Shaw; Vincent 
Caccesse (*“Caccesse”’), of Brooklyn, New York, a former 
registered representative and trader at a former New York 
City registered broker-dealer; Michael Rekoon (““Rekoon”’), 
of Clark, New Jersey, a former registered representative 
and trader at former New York City registered broker- 
dealers. 


In addition to charging all of the defendants with violations 
of the anti-fraud provisions of the federal securities laws, 
defendants Commonwealth, Drucker, Kleinman, Beneficial 
and Feldman were also charged with violations of the 
registration provisions of the Securities Act of 1933. In 
addition, defendants Commonwealth, Drucker, Kleinman 
and Feldman were charged with bidding for and purchas- 
ing Beneficial securities, during the course of Beneficial’s 
Regulation A offering, and failing to return subscribers 
funds after they were unable to sell the minimum amount 
of Beneficial units in the public offering. Moreover, 
Commonwealth, Drucker, Kleinman, DK&B, Cabot-Shaw, 
Shirwo, Wolff, Caccesse, and Rekoon were charged with 
violations and aiding and abetting violations of the anti- 
fraud and self-dealing provisions of the Investment Com- 
pany Act of 1940. Commonwealth, Drucker, Kleinman 
and DK&B were also charged with violations of the anti- 
fraud provisions of the Investment Advisers Act of 1940. 
Moreover, Commonwealth is charged with violations and 
Drucker, Kleinman, Sharpe and Goodman are charged 
with aiding and abetting violations of the bookkeeping 
provisions of the Securities Exchange Act of 1934. 


The Commission, in addition to seeking preliminary and 
injunctive relief as to all defendants with respect to the 
securities of Beneficial or any other securities also seeks an 
order requiring defendants Commonwealth, DK&B, 
Drucker, Kleinman, Sharpe, Goodman, Dorothy Drucker 
and Marlane Kleinman to disgorge all trading profits which 
enured to them due to their illegal activities, and to deliver 
said disgorged profits to an independent trustee or fiscal 
agent to be appointed by the Court to make restitution. 


The Commission’s motion for a preliminary injunction is 
returnable on May 31, 1974 before the Honorable Lloyd 
F. MacMahon, United States District Judge, Southern Dis- 
trict of New York. 


The investigation leading to the filing of this action was 
conducted by the joint SEC-NASD Task Force. 
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Litigation Release No. 6373/May 20, 1974 


SEC v. COASTAL STATES LAND AND 
DEVELOPMENT CORP., et. a/., 
(S.D. Ga., Civil No. CV 174-22) 


Jule B. Greene, Administrator of the Atlanta Regional 
Office of the Securities and Exchange Commission, an- 
nounced that on May 8, 1974 the Honorable Anthony 
Alaimo, United States District Judge for the Southern 
District of Georgia, at Augusta, entered a consent order 
permanently enjoining: 

(1) Douglas R. Smith of North Augusta, South 
Carolina and Dale Simpson of Augusta from 
violations of the registration requirements and the 
anti-fraud provisions of the Securities Act of 1933 
in the offer and sale of the common stock of 
Security Land and Development Corporation, of 
Augusta; 

(2) Coastal States Land and Development Corpo- 
ration, also of Augusta, Smith, Frank Dowdy of 
Forsyth, Georgia, Simpson and Jerry E. Noles of 
Swainsboro, Georgia, from violations of the 
registration requirements and anti-fraud provisions 
of the 1933 Act in the offer and sale of the 
common stock of Coastal States Land and 
Development Corporation; and 

(3) Southeastern Land and Development Corpora- 
tion, of Augusta, Smith, Dowdy and Noles 
from violations of the registration requirements 
and anti-fraud provisions of the 1933 Act in the 
offer and sale of the common stock of South- 
eastern Land and Development Corporation. 


The Court's order also enjoins the defendants from vio- 
lations of Section 10(b) of the Securities Exchange Act of 
1934 and Rule 10b-5 thereunder (anti-fraud provision) in 
connection with the purchase or sale of the common 
stock of the respective corporations in which they were 
involved. 


(For further information, see Litigation Release Nos. 6289, 
6327 and 6371.) 





Litigation Release No. 6374/May 21, 1974 


SEC v. DATRONICS ENGINEERS, INC. et al. 
(U.S.D.C., Md., Civil Action No. 71-25W) 


William R. Schief, Administrator of the Washington Region- 


al Office, announced that on May 9, 1974, the Honorable 
R. Dorsey Watkins, U.S. District Court Judge for the 
District of Maryland, entered Default Judgments of Pre- 
liminary Injunction against Multi Media Engineering, Inc., 
Chevy Chase, Maryland, Data-Call Systems, Inc., Washing- 


ton, D. C., and Compu-Reader, Inc., Boston, Massachusetts. 


These orders enjoin these defendants from further vio- 
lations of the securities registration and anti-fraud pro- 
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visions of the Securities Act of 1933 and the anti-fraud 
provisions of the Securities Exchange Act of 1934 in 
connection with the offer, distribution, disposition, and 
sale of the common stock of these defendants on any 
other securities. 


For further information see Litigation Release Nos. 4871, 
6033. 





Litigation Release No. 6375/May 21, 1974 
SEC v. Albert F. Gibson, et al 
(U.S.D.C., Mass.) 


Floyd H. Gilbert, Administrator of the Boston Regional 
Office of the Securities and Exchange Commission today 
announced the filing of a Complaint in the U.S. District 
Court for the District of Massachusetts seeking to enjoin 
Albert F. Gibson of 376 Tremont Street, Taunton, 
Massachusetts; Telemetrische Systems Aktiengeschellschaft, 
a Liechtenstein corporation, allegedly organized by Gibson; 
Byron W. Hodges of 47 Brooks Hill Road, Wolcott, Conn- 
ecticut and Peter J. Frey of 1560 Asylum Avenue, West 
Hartford, Connecticut, the president and chairman of the 
board, respectively, of H.F. Systems, Inc.; and H. F. 
Systems,:Inc. a Connecticut corporation with offices at 
The Exchange, Farmington, Connecticut, from further 
violation of the federal securities laws. 


The Complaint alleges, among other things, that the 
defendants violated the registration and anti-fraud pro- 
visions of the federal securities laws in connection with a 
public distribution of the common stock of H.F. Systems, 
Inc.; the common stock of Telemetrische Systems Aktien- 
geschellschaft; and “participating units” in a deposit at the 
Bank Robinson Ltd., Basil, Switzerland, said deposit al- 
legedly consisting of 25% of the capital stock of Tele- 
Metrische; shares of the common stock of H.F. Systems; 
and options of Gibson to purchase up to 25% of the 
common stock of H. F. Systems. The Complaint further 
alleges that misstatements and material omissions were 
made, concerning among other things, Gibson’s interest in 
H.F. Systems; Telemetrische’ rights of distributorship with 
respect to H.F. Systems’ products; expected distributable 
profits or royalties to investors; and the extent to which 
H.F. Systems products have been accepted for use by the 
public utilities industry. 


The Commission is represented in Court by Arthur F. Carr 
and Duane E. Sams, Special Trial Counsel and Attorney, 
respectively, of the Commission’s Boston Regional Office. 


The investigation leading to the filing of the Complaint was 
conducted by Investigator William P. Hurley and At- 
torney Carr under the supervision of Regional Administra- 
tor Gilbert. 
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Litigation Release No. 6376/May 21, 1274 


SEC v. ROBERT DEAN PHILPOT 
(S.D. Tex.) 


Robert F. Watson, Administrator of the Fort Worth Region- 


al Office and William D. Moran, Administrator of the New 
York Regional Office of the Securities and Exchange Com- 
mission, today announced that Federal District Judge 
Woodrow Seals of Houston on May 13, 1974 entered an 
order permanently enjoining Robert Dean Philpot, Dallas, 
Texas, formerly of Pasadena, Texas, from violations of the 
registration and anti-fraud provisions of the federal securi- 
ties laws. Philpot consented to the entry of the order with- 
out admitting or denying the allegations contained in the 
Commission’s complaint. 


Philpot was one of 27 defendants originally named in a 

civil injunctive complaint filed by the New York Regional 
Office in federal district court at New York City on Feb- 
ruary 5, 1973 alleging violations of the anti-fraud and regis- 
tration provisions of the federal securities laws in con- 
nection with the purchase and sale of common stock of 
Robert D. Philpot Industries, Inc. of Pasadena. Philpot 
earlier won a severance from the New York case, trans- 
ferring the case against him to the federal district court at 
Houston. 


For further information see Litigation Release No. 5724. 





Litigation Release No. 6377/May 22, 1974 


See Securities Exchange Act Release No. 10821/May 22, 
1974. 
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TRUST INDENTURE ACT OF 1939 
Release No. 363/May 20, 1974 


See Securities Act Release No. 5496/May 20, 1974. 





TRUST INDENTURE ACT OF 1939 
Release No. 364/May 20, 1974 


The Securities and Exchange Commission has issued a 
notice giving interested persons until June 7, 1974 to re- 
quest a hearing upon an application by Tandy Corporation 
for a finding that the trusteeships of The Forth Worth 
National Bank under an existing indenture dated as of 
January 15, 1963 which is qualified under the Act, and a 
new indenture to be qualified under the Act, are not so 
likely to involve a material conflict of interest as to make it 





necessary in the public interest or for the protection of 
investors to disqualify The Fort Worth National Bank from 
acting as trustee under both indentures. 





CORPORATE REORGANIZATION 





CORPORATE REORGANIZATION 
Release No. 314/May 15, 1974 


UNITED STATES DISTRICT COURT FOR THE 
DISTRICT OF NEW JERSEY 

In the Matter of IN PROCEEDINGS FOR THE 
REORGANIZATION OF A 
CORPORATION UNDER 
CHAPTER X OF THE BANK- 
RUPTCY ACT 

IMPERIAL ‘400’ NATIONAL, INC., et al., 


Debtors. No. B-656-65 


SECOND SUPPLEMENTAL ADVISORY REPORT OF 
THE SECURITIES AND EXCHANGE COMMISSION 
ON THE SCHIAVONE PLAN OF REORGANIZATION 


Our first supplemental report, /n re /mperial ‘400’ Nation- 
al, Inc., Corporate Reorganization Release No. 313, dated 
August 29, 1973, 1/ dealt with four plans of reorgani- 
zation. We then concluded that the plans did not 

satisfy required statutory standards, but indicated in 
detail the amendments necessary to make them fair and 
equitable and feasible. The plan proposed by Schiavone 
Construction Co., Inc. (“Schiavone”) has been amended 
to conform substantially with our suggestions. The other 
three plans have not been so amended. 2/ We conclude 
that the Schiavone Pian, as amended, is fair and equitable 
and feasible. 


Certain portions of our previous reports are no longer 
applicable. We attach hereto, a summary of the pertinent 
parts of our prior reports pursuant to Section 175(3) of 
Chapter X of the Bankruptcy Act. 3/ 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ We had previously filed our initial advisory report, /n 
re Imperial ‘400’ National, Inc., Corporate Reorganization 
Release No. 312 (July 12, 1972). 


2/ Fora full description and discussion of such plans, 
which were proposed by American Realty Trust, Con- 
tinana Corporation and Burnham & Co., Incorporated, 
see our first supplemental advisory report (CR No. 313, 
pp. 9-12 and 26-41. 


3/ 11 U.S.C. §575(3). In Title 11 of the United States 
Code the numbers of the sections of the Bankruptcy Act 
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